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Dear Sirg {/ )

Opinion Ho, 0-1815 '\

Re: S. EB. NO{QB_S,\éBt Leg., —-
llorris Flan Banks -
3xisting cer
Certiflicate o
S/y’gh__ 268.

.
N
W¥e have your lettgy/gf nuary 5, 1940, asking
for an opinlon construing &. < 268 of\the 46th Legis-
lature, 1230, General Laws, in whieh yeu nropound the
following questions: N N LT

o

"1, WNheb e corperation, organized
under €Chapter 9) Title N8, ¢f the Re-
vised §1vi atutes of Yexaz, 1925,
existing of thw enactment
of 5.\ B. es to adopt the

power ovided T er such bill, is
it necess that £the Aesolution of the
- stockholdors corporation be

,’*,/Bfféctive if qdopted (a) by two~thirds
N vote of\ the stockholders, or (b) by a
L majority™of the stockholders?

Assuniing a proper resolution
1ling of a proper certificate,
emplated by S. B. No, 268, 1s 1t
nscepsSary that such certificate be pre-
sented to and acted upon by the State

Banking Board, or can the Banking Com-
wlssioner, upon compliance with the re-
quirements of S. B. No, 268, lssue a

certificate of authordity authorizing

the exorcise of additional powers with-
out action by the State Banking Board?®

NOC COMMUNICATION 18 TQ BE CONSTRUED AS A DEPARTMENTAL OPINION UNLESS APPROVED BY THEZ ATTORNEY GENERAL OR FIRST ASGISTANT
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Article B48a, added to the statutes by S. O
No, 288, is as follows:

"gaction 1., That Artiecle 545, Sec.
2, Chapter 9, Revised Civil Statutes of
the State of Texas, 1925, ba, and the
same is hereby amended so as to read as
follows

®tArticle 645, Seotion 2. To re-
colve money on time deposits, and to
purchase, sell, discount, or negotiate
bonds, notes, certificates of invest-
ment and chooges in action Tor the pay-
ment of money at a time zither fixed or
uncertain, and to rocelve payments
therefor in installments or ctherwiss,
with or without an allowance of intorest
upon such installments. To purchase
stock in Foderal Deposit Insurance Cor-
poration,?

#Se¢. 2, That a new article shall be
added to Article 548, Chapter 9, Revised
Civil Statutes of the State of Texas,
1925, to be herelmafter Imown as Article
548a which article reads as rollowss

"tArticle 848a. All corporations now
chartared under the provisions of thig ,
chapter may adopt the powers herein grant-
ed by filing a certificate to such effeot
with the Commispion of Banking, provided
however, that the incorporation of corpora-
tions in the future under this chapter
shall make application to the State Banke
ing board and be governed by the provige-
ions of Chaptor 2 of this Title,!

$Sec. 3, All laws and parts of laws
in conflict herewith are hereby ropealoed
to the extent of such conflict only.

®Sec. 4. The importance of this legig-
lation creates an emergency and an lmpera-
tive publlec necessity that the Constitue
tional Rule requiring bills to be rzad in
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w

each House on three several days be sus-
pended, and tho same is hereby suspended,
and this Act shall taks offact and be in
force from and after its passage, and it
is 30 cnacted.,* (General Laws, reg. sess.
46th Leg., 1939, pp 72-73).

In our opinlon Ho. 0-1542, recferred to by you,
this department advised you as followsy

“It is, therafore, our opinion that
the certificate of adoption of the banik-
ing powers conferred upon existing cor-
porations by Senate Bill 268 should be
nade only after the same has been author-
ized by a stockholders meeting either in
the annual meating or in a meeting eall-
ed for such specific purpose.

*We do not undertalke in this opinion
to go into the question of ths delegation
of* authority to the Loard of Directors by
tho constitutlon or bhy-laws of any such
corporationy neither do we go into the
guestion of whether or not the adoption
of the added power under Senate Bill 268
must he by a unanimous vote of the stock-
nolders or can be by a nmajority vote there-
of . e simply hold, as a general proposi-
tion, that the adoption of such added pow-
ers by the Board of Directors would be an
insufficient acceptance thercof, as re-
quired by Senate Bill 268, on the part of
the corporation, but that such should dbe
done by tho stockholders composing the
corporate body®

We proceed, therefore, t0 answer your aguestions
in the order in which you state them, as followsg

1. Prior to the adoption of 8. B. 288 organiza-
tions commonly known as "iorris Plan Banks" were not bank-
ing institutions, under our Constitution and statutes;
they were made such by the adoption of that blll.

Prior to the onactment of the bBill, such corpora-
tions were chartersd as other private corporations by the
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Secretary of State, though they werae placed under tihe
supervision of the Banking Commissioner. Now, by Article
548a, above quoted, such institutions mot enly are under
the supervision of the Banking Cormissioner, but all sueh
institutions organized after th2 cnactment of tha Hill are
requirzsd to be chartered in the panner provided for char-
tering baniing ingtitutions.

In keeping with the principles and conclusions
announced in our former opirion No. 0-1542, we think the
power ziven to an existing iiorris Plan Bank corvporation,
at the time S. B. 268 becane effective, to adopt the dank-
ing priviloges of that bill, should be exercissd or author-
ized by the stockholders in the manner provided by statute
for iha azendment of bank charters. That wonld be by a
vote of the stockholders holding two=-thirds interest of
the capital stock. This is not because of any express
statute but is a matter of conclusion from the analogics.

2, Article 381a, which we have thought by analogy
affords ice znswer to your sgcond quostion, declares:

% Such amerdments shall he in Torce
and take effect whem adopted by a vete
of the stockholders holding twvo-thirds
interest of the capital stock and when
approved by the Banking Commissionsr of
Texas and filed in the archives of his
office®, :

Ko provision or regquirement is madc for any action
whatsoever by the State Banking Board. So that, upon the
proper action by the stockholders and a proper cobservance of
the requirements of the statute, as to notice of the meeting
at vhich such action has been taken, the Banking Commission-
er is authorized to accept a satisfactory certificate as to
the adoption of the banking privilege conferred by 5. B. 268,
and to issue his certificate of authority thercunder, witbout
reference to the Banking Board.

Yery truly yours
ATTORNEY GENERAL OF TZXAS

APPROVED JLT 12, 1940 2 6222
¥
Ocio Speer
05-uR Agslstant
FTEaT AT LTANT

afcTORM Y CEITARAT



